TENNESSEE STATE FUNDING BOARD

AUGUST 13, 2015
AGENDA

1. Call meeting to order
2. Approval of minutes from the June 23, 2015, State Funding Board meeting

3. Report from the Department of Economic and Community Development (ECD) for approval of
funding for the following projects:

- # Resolute Forest Products US, Inc. — Calhoun (McMinn Co.)

FastTrack Job Training Assistance $ 787,500
‘@ Gestamp Chattanooga, LLC — Chattanooga (Hamilton Co.)
FastTrack Economic Development $5,500,000
= De-Sta-Co Industries — Mt. Juliet (Wilson Co.)
FastTrack Economic Development $ 580,000
FastTrack Job Training Assistance $ 420,000
= ARC Automotive, Inc. — Harstville (Trousdale Co.)
FastTrack Economic Development $ 272,100
FastTrack Job Training Assistance $ 132,000
FastTrack Infrastructure Development $ 263,900

4. Consideration and approval of a “Resolution to Amend the Resolution Allocating Funds to
Defray a Portion of the Cost of Highway Construction Projects and to Cancel a Like Amount of
Bond Authorized for That Purpose”

5. Consideration and approval of a “Resolution Allocating from the Debt Service Fund to the
Capital Projects Fund $440,064.00 and Canceling a Like Amount of Bonds Authorized for That
Purpose”

6. Consideration of recommendation to select the remarketing agent for the State of Tennessee
commercial paper program

7. Report and discussion on funding policies received from local government entities as required
by “The Public Employee Defined Benefit Financial Security Act of 2014” (PA2014 CH990)

8. Adjourn



TENNESSEE STATE FUNDING BOARD
June 23, 2015

The Tennessee State Funding Board (the “Board”) met on Tuesday, June 23, 2015, at 10:30 a.m., in the
Executive Conference Room, Ground Floor, Tennessee State Capitol, Nashville, Tennessee. The following
members were present:

The Honorable Tre Hargett, Secretary of the State of Tennessee

The Honorable Justin Wilson, Comptroller of the Treasury

The Honorable David Lillard, State Treasurer

Commissioner Larry Martin, Department of Finance and Administration

The following members were absent:
The Honorable Bill Haslam, Governor

Seeing a physical quorum present, Mr. Wilson called the meeting to order and asked for approval of the
minutes from the May 26, 2015, Board meeting. Mr. Hargett made a motion to approve the minutes. Mr.
Lillard seconded the motion, and it was unanimously approved.

Mr. Wilson then recognized Mr. Allen Borden, Assistant Commissioner, Department of Economic and
Community Development (“ECD”), to present FastTrack projects for consideration and Mr. Paul
VanderMeer, Senior Financial Advisor, ECD, to present the FastTrack funding report. Mr. VanderMeer
reported that, as of the date of the last Board meeting, the FastTrack balance was $113.1 million and since
that time $3 million in funds had been deobligated and returned to the FastTrack program and $1.3 million
in new loans had been approved, which left an adjusted FastTrack balance available for funding grants or
loans of $114.8 million as of today’s meeting. Mr. VanderMeer reported that there were $101.4 million in
commitments, resulting in an uncommitted FastTrack balance of $13.4 million. Mr. VanderMeer reported
that the projects to be considered at this meeting totaled $3.3 million, and if these projects were approved,
the uncommitted balance would be approximately $10.1 million, or 91.2 % of FastTrack funds committed.

Mr. Borden stated that the projects were being presented to the Board because state law required that
FastTrack projects in amounts exceeding $750,000 per eligible business within any three-year period be
reviewed and approved by the Board. Mr. Borden then presented the following FastTrack projects:

& UBS AG - Franklin (Williamson Co.)
FastTrack Economic Development $1,074,000

* Royal Mouldings Limited — Bristol (Sullivan Co.)
FastTrack Economic Development $2,000,000

8 Nissan North America — Decherd (Franklin Co.)
FastTrack Infrastructure Development $ 228,000

Mr. Wilson stated that the Board received a signed letter from Mr. Randy Boyd, Commissioner of ECD,
which stated that the projects met all the statutory requirements, and a signed FastTrack Checklist for each
of the projects under consideration. Mr. Wilson inquired if the information contained in the letter and
checklists was true and correct, and if the signature was that of Commissioner Boyd. Mr. Borden responded



affirmatively. Mr. Hargett made a motion to approve the FastTrack grants for the projects presented.
Commissioner Martin seconded the motion, and it was unanimously approved.

Mr. Wilson then recognized Mr. Ralph Perry; Executive Director of the Tennessee Housing Development
Agency (“THDA”) and Mr. Trent Ridley; Chief Financial Officer of THDA, who presented for approval
THDA’s Schedule of Financing for Fiscal Year 2015-16 (the “Schedule™). Mr. Perry stated that the
Schedule was previously approved by THDA’s Bond Finance Committee and Board of Directors. Mr.
Wilson made a motion to approve the Schedule. Mr. Martin seconded the motion, and it was unanimously
approved.

Mr. Wilson then recognized Mr. Andy Palmer, Deputy Chief Investment Officer of the Tennessee
Department of the Treasury, who presented a letter from the Tennessee Consolidated Retirement System
(“TCRS”) affirming that TCRS does not intend to exercise its option to cancel the agreement to serve as
standby purchaser for the State of Tennessee’s (the “State””) General Obligation commercial paper during
fiscal year 2015-16. Mr. Wilson stated that in response, the Board would notify TCRS of the Board’s intent
not to exercise its option to cancel the agreement for the fiscal year 2015-16. Mr. Lillard made a motion to
accept the letter from TCRS and approve the draft of the affirmation letter from the Board to TCRS and to
ratify the signature of the Secretary of the Board on the document. Mr. Hargett seconded the motion, and
it was unanimously approved.

Mr. Palmer then presented a proposed Liquidity Guarantee Fee Schedule to be effective for fiscal year
2015-16 pursuant to the standby purchase agreement. The agreement states that these fees are to be
renegotiated each year. Mr. Palmer stated that TCRS had surveyed providers and reviewed the municipal
bond market to determine reasonable fees. Mr. Palmer stated that the proposed fees were as follows:

® 30 basis points (bps) if the highest rating by Moody’s or Standard & Poor’s is AAA
e 45 bps if the highest rating by Moody’s or Standard & Poor’s is AA
s 70 bps if the highest rating by Moody’s or Standard & Poor’s is A

Mr. Palmer noted that this was an increase of 5 bps from the fees in place for the 2014-15 fiscal year. He
clarified that the increase was justified as a result of changes in the regulation surrounding such a service
and the availability of providers in the market, not the result of any change in the State’s rating. Mr. Wilson
stated that the Comptroller’s Office had also conducted independent research and consulted with PFM, the
Board’s financial advisor. He further stated that staff agreed that the fees presented by Mr. Palmer appeared
to be fair and reasonable. Mr. Wilson made a motion to approve the Liquidity Guarantee Fee Schedule as
presented. Mr. Lillard seconded the motion, and it was unanimously approved.

Mr. Wilson then presented for approval a “Resolution Allocating Funds To Defray A Portion Of The Cost
Of Highway Bridge Construction Projects And To Cancel A Like Amount Of Bonds Authorized For That
Purpose” in the amount of $29,100,000. Mr. Wilson made a motion to approve the Resolution. Mr. Hargett
seconded the motion, and it was unanimously approved.

Mr. Wilson then presented for approval a “Resolution Authorizing the Allocation of Funds to the Sinking
Fund for the 2015-16 Fiscal Year.” Commissioner Martin made a motion to approve the Resolution. Mr.
Mr. Hargett seconded the motion, and it was unanimously approved.

Mr. Wilson then presented for approval a “Resolution Authorizing the Issuance of General Obligation
Bonds of the State of Tennessee.” Mr. Wilson made a motion to approve the Resolution. Mr. Lillard
seconded the motion, and it was unanimously approved.



Mr. Wilson the presented for approval a “Resolution Canceling $7,000,000 of Authorized Bonds.” Mr.
Hargett made a motion to approve the Resolution. Mr. Lillard seconded the motion, and it was unanimously
approved.

Mr. Wilson then presented for approval a “Resolution Allocating Funds To Defray A Portion Of The Cost
Of Highway Construction Projects And To Cancel A Like Amount Of Bonds Authorized For That Purpose”
in the amount of $85,800,000. Mr. Lillard made a motion to approve the Resolution. Commissioner Martin
seconded the motion, and it was unanimously approved.

Mr. Wilson then presented for approval the Other Post-Employment Benefits (“OPEB”) Trust for the
Germantown Board of Education. Mr. Wilson stated that the OPEB Trust met statutory requirements. Mr.
Hargett made a motion to approve the OPEB Trust. Commissioner Martin seconded the motion, and it was

unanimously approved.

After requesting other business and hearing none, Mr. Wilson adjourned the meeting.

Approved on this day of August 2015.

Respectfully submitted,

Sandra Thompson
Assistant Secretary



DEPARTMENT OF ECONOMIC AND COMMUNITY DEVELOPMENT

RANDY Boyp Bt HASI AM
COMMISSIONER (e RaOB

August 13,2015

Comptroller Justin Wilson
First Floor, State Capitol
Nashville, N 37243

Dear Comptroller Wilson:

The Department of Economic & Community Development (the “Department”) seeks
approval by the State Funding Board (the “Board”) pursuant to T.C.A. § 4-3-717(a) authorizing
FastTrack infrastructure, training and economic development grants where there is a
commitment by an eligible business to create or retain private sector jobs or engage in private
investment or where the Commissioner of Economic and Community Development determines
that such investment will have a direct impact on employment and investment opportunities in
the future. The following projects meet the statutory requirements and the Department presents
these projects to the Board pursuant to the mandates of T.C.A. § 4-3-717(e), which requires
approval of grants and loans under the FastTrack Infrastructure Development Program, the
FastTrack Job Training Assistance Program, and the Fastlrack Economic Development Program
that exceed $750,000 per eligible business within a three (3) year period.

1. Resolute Forest Products US, Inc. — Calhoun (McMinn County)

Resolute Forest Products US, Inc. is a major manufacturer of paper products. The company
plans to build an expansion at their Calhoun facility. The operation will be a multi-functional
facility for their paper products. The Company will have an average wage rate of $31.56 per
hour for the new positions.

Resolute Forest Products US, Inc. has committed to create 105 new jobs and 1o make a
$270,000,000 capital investment within five years.

FastTrack Job Training Assistance Program funds will be used to train the new workforce.
($787,500)

Total FastTrack funds for this project - $787,500

Wit 1aM R, SNODGRASS B pinG/TENKESsER Towek 27tH itoor  + 312 Rosa L, PARKS AVENUL NORTH - = Nastvieg, TN 372431102
0615.741.1888 =  TNECD com



Comptroller Justin Wilson
August 13, 2015
Page 2

2. Gestamp Chattanooga, LL.C - Chattanooga (Hamilton County)
Gestamp Chattanooga, ILLC is a major Tier 1 supplier of automotive parts. The company plans

to expand their Tennessee operation. The operation will increase its manufacturing operation.
The Company will have an average wage rate of $17.09 per hour for the new positions.

Gestamp Chattanooga, LLC has committed to create 510 new jobs and to make a $180,155,000
capital investment within five years.

FastTrack Economic Development Program funds will be used to assist the project with
construction and improvements for the new expansion in Hamilton County. (§5,500,000)

Total FastTrack funds for ¢his project - $5,500,000
3. De-Sta-Co Industries — Mt. Juliet (Wilson County)

De-Sta-Co Industries is a major manufacturer of material handling clamps and vises. They will
locate in a new facility in Wilson County. The Company will have an average wage rate of
$22.10 per hour for the new positions.

De-Sta-Co Industries has committed to create 245 new jobs and to make a $20,157,989 capital
investment within five years,

FastTrack Economic Development Program funds will be used to assist the project with
improvements to the facility and equipment relocation. ($580,000)

FastTrack Job Training Assistance Program funds will be used to train the new workforce
needed for the expansion. ($420,000)

‘Total FastTrack funds for this project - $1,000,000

4. ARC Automotive, Inc. — Hartsville (Trousdale County)

ARC Automotive, Inc. is a manufacturer of automotive parts. The company plans to expand
their Tennessee operations. This manufacturing operation will increase its airbag inflator
production. The Company will have an average wage rate of $13.12 per hour for the new
positions.

ARC Automotive, Inc. has committed to create 66 new jobs and to make a $2,890,750 capital
investment within five years.

FastTrack Economic Development Program funds will be used to assist the project with
construction and improvements for the new expansion in Trousdale County. ($272,100)



Comptroller Justin Wilson
August 13, 2015
Page 3

FastTrack Job Training Assistance Program funds will be used to train the new workforce
needed for the expansion. ($132,000)

FastTrack Infrastructure Development Program funds will be used for sewer and water
improvements. Funds will be provided through Trousdale County. ($263,900)

Total FastTrack funds for this preject - $668,000

In conclusion, 1 would like to thank the Board for its assistance and continued support of ECD as
we strive to create job opportunities for the citizens of our State.

Sincerely,

RB:js



State Funding Board FagtTrack Checkiist

FastTrack grants or lpans exceeding seven hundred lifty thousand dallars ($750,000) per eligible business wilhin a three-year period require state
funding board approval TG A § 4-3.717(el.

Please identify the lype of FastTrack funding requested and (he grant or loan amount;

*ELIGIBLE BUSINESS BENEFICIARY (if different than Reciplent Entity):

TYPE OF FUNDING RECIPIENT ENTITY Aclsm%?m; Al\Lll?)ﬁr:lT
INFRASTRUCTURE
TRAINING* Resolute Forast Praducts US, Inc. $787,500
ECONOMIC '
DEVELOPMENT N
TOTAL $787,500

(Recipient entily must be a local government, their economic development organization, a palitical subdivision of the state, or an eligible

business beneficiary {for training oniy].)

Resolute Forest Products US, inc.

Complete ihe General Statulory Compliance section below and the section(s) that corresponds with the type of funding indicated abave, General
Statutory Compliance items apply to all types of funding represented above.

GENERAL STATUTORY COMPLIANCE

1.

Will this new commitment cause the FastTrack appropriations (o be over-commitled 7.C.A. § 4-3-716(g)?

If “yes."” state funding hoard concurrence is required. Altach the commissioner’s rationale used ta determine the
amount of aclual commitments unlikely to be accepled based on historical program trends (maximum allowed is
130% of the appropnalions available for new grants).

Wil this new commilswent place in jeopardy compliance wilh the legisiative intent that actual expenditures and
obligations 10 be recognized a Ihe end of the fiscal y2ar not sixeeed available reserves and approprialions of the
programs T.C A § 3-3-716(g)?

Does this grant or loan comply with the legisialive intent lo distribule FastTrack funds in all areas of lhe slate lo
the extent praclicable TC.A § 4-3-716(07

Has the commissioner of economic and communily development provided {o the commissioner of finance and
adiminisiration (with copies transmitted to the speaker of the house of representaltives, the speaker of the senate,
the chairs of the finance, ways and means commiitées. the slate treasurer, the state comptraller, the office of
legislative budget analysis, and the sacrelary of stale) the most recent quarterly report regarding the status of the
approprialions for the FastTrack fund T C A § 4-3-716(7

Identify which of the following apply:

5.

a. Does lhe business expor! more than half of lheir products or services oulside of Tennessee
TCA §9-3-717th)( 1){A)?

b. Da more than hall of the business’ products or services enter into the production of exported products
T.CA §A43717h(1)B)?

¢. Does the use of business' products primarily resull in impact substitution on the replacement of imported
producis or services with those produced in {he state T.C A. § 4-3-717(h{(1)(C)?

d. Has the commissioner of economic and communily development delermmingd the business has olher types of
econamic activity that conlributes sigaificantly le communily development educalion and has a banaficial
Imipasl on the economy of The state T.C.A. § 3217 D07 If “yes,” atlach Ihe commissioner's rationale.

Applicant must answer "¥és" toaorb.

6

a s ihere a commiment by a 3 1esponsible official in an ehgxb‘.e business for {he creation of retention of private
sactor jobs and invesiment 7.C.A § 4-3-717(a)? If “yes,” attach documentation.

b Has the commissioner of eeencimic and community developimenl determingd that this invesimenl vall have a
direet impact on employmenl and invesiment opportunities in the fulure T.C.A § 4-3-717(a)? Il "yas,” atiach
the commissioner's rationale.

O Yes

O ves

X Yes

B ves

B No

X No

ONo

O No



TRAINING

¥4

7. Will the grant support the training of new employees for localing or expanding industries 7.C A § 4-3-777(c)(1)?

8  Willihe grant support the retraining of existing employees where retraining is required by the installation of new
machinery or production processes T.C 4. § 4-3-717(c)2)?

INFRASTRUCTURE

g 15 the land ta be improved publicly awned and not subjeel (o a purchage option by a privale éntily where the
purchase option covering the land may be exercised within a period of five (5} years lolltwing the date of e
infrastructure gram? T C A § 4-3-717(b)(2-3)?

10 is this grant or loan made to a local government, a local government economic development organization or other
political subdivision of the state TC A § 4-3-717(0)(1)?

11, In determining the level of assistance for infrastructure and site preparation, was consideration given to local
ability-to-pay with areas of lesser ability being eligible for higher grant rates T.C.A. §4-3-717()?

Applicant must answer “Yas” toa orb.

12. a.  Will Ihe grant or loan address infrastructure, such ag, walef, wastewaler, ransportalion systems, line
extensions, industrial sile preparation or sirnilar items where it is demonglealed thal such improvements are
necessary for the location or expansion of business or industry 7.C A. § 4-3-7 17(hH2)7

b. Has the commissioner of ecanomic and community development delermined the funds make significant
lechnological improvemenls such as digital swilches or fiber optic cabling that would have a beneficial impact
on the economy of this state T.C A § 4-3-717(1)(2)? If "yes.” altach the commissioner’s ralionale.

ECONQMIC DEVELOFMENT

13. {5 this grant or loan made (o a local government, a local government economic development organization or other
political subdivision of the state 7.C A, § 4-3-717(a}(1)?

14, Is this grant or loan eligible for FastTrack infrastructure development or job training assistance funds
TCA §3717H?

15 Wil this grant o loan be used Lo faciitale economic developrent acliviltes thal include, byt are not Timtled to.
relrafilting, relocating equipment, puschasing equipmenl, buitding repairs and improvements, lemporary office
space or other lemporary equipmeni relaled to relocation or expansion of abusiness TC.A § #-3-717d)(1)?

16 Wil the tunds be used in exceptional circumslances wherein the funds will make a proportionally signiiicanl
economic impact on the affected community T.CA § 4-3-717{aj(1)? |f ‘yes,” altach an explanation of the
exceplionatl circumslances and the proportionally significant econemic impacl,

17. The depanment of SCONCIME and Communily development is required 10 natify and provide the slate funding board

a detailed written explanation of the purpose for which this economic developnagnt geant or loan is beng awarded
orused 7 C A. § 4-3-717(ch(2). Atach documentation.

| have reviewed this document and beligve it lo be correct.

37 §-5/

ommissioner of Ecoymic ang’Community Davelgpment Date

X Yes

[ Yes

[ Yes

[ ves

3 Yes

D Yes

[OYes

O Yes

O ves

O No

Xl No

[1No

O Neo

I No

O No

3O No

[ No

O No



y Economic
i & Community
Development

May 28, 2015

INCENTIVE ACCEPTANCE FORM

ECD OFFER SUMMARY

FastTrack Job Training Grant: $ 787,500
Total ECD Commitment: $ 787,500

Company Commitment: 105 New Full-Time Positions
$ 270,000,000 Capital Investment

Please sign your name in the space helow to signify Resolute Forest Products US Inc.’s acceptance of
ECD's offer set forth above and return it by August 28 2015 to:

Tennessee Department of Economic and Community Development
Attn: Jordan Taylor Sloan

312 Rosa Parks Avenue, 27th floor

Nashville, TN 37243

Jordan.taylorsloan@in.gov

Please note that this Incentive Acceptance Form does not give rise to any legat obligations on the
part of the State of Tennessce, any department or instrumentality of the State of Tennessee
(including ECD and the Department of Revenue) or the Company. The terms and conditions
governing the award of the incentive package described hercin will be set forth in a grant
agreement, the form of which will be provided to thc Company following the delivery of an
executed copy of the lncentive Accepiance Form,

Signature: @ ,/% L Date: 'Tf_‘ zZ7Z [Cors

(Authorized Representative of Company})
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DEPARTMENT OF ECONOMIC AND COMMUNITY DEVELOPMENT

Ranpy Boyp Bl HasLaMm
CORPISSIONER [STONEENIE

August 13,2015

Comptroller Justin Wilson
First IFloor, State Capitol
Nashville, TN 37243

Dear Comptroller Wilson:

Pursuant to Tennessee Code Annotated§4-3-717 (d)(1)-(2), I am writing to inform you that the
Department of Economic and Community Development is awarding an Economic Development
Grant to the Industrial Development Board of Hamilton County for the benefit of Gestamp
Chattanooga, LLC in the amount of $5,500,000 to assist the company with construction and
improvements for the new facility. The project activities would not be eligible for the FastIrack
Infrastrycture Development Program.

This project will yield a proportionately significant impact on the community due to the number
of new jobs and substantial capital investment. Gestamp Chattanooga, LLC has committed to
create 510 new jobs and to make a $180,155,000 capital investment within five years. The
company will have an average wage of $17.09 per hour for the new positions. This project will
have an exceptional impact due to the number of new jabs being created and large capital
investment being made by the company.

Sincerely, /

WO LTAM RnSxmmmsgmnnl,;;ux(;.’r‘lzxwfassr|z’t‘v_nw~:R27‘muum{ » 312 RosA L. PARKS AVENUE NORTHE » Nasstvin g, TN 372431102
615.711.1888 «  TNECD.con



State Funding Board FastTrack Checklist

FastTrack grants or loans exceeding seven hundred fiffy thousand doflars ($750,000) per efigible business within B thrae-year period require state

funding board approval T.C A. § 4-3-717(e).

Please identify the type of FastTrack funding requested and the grant or loan amount;

TYPE OF FUNDING RECIPIENT ENTITY | SRanT ] LOAN
INFRASTRUCTURE
TRAINING* )
ECONOMIC ~  The Industrial Development Board of Hamilton $5,500,000
DEVELOPMENT County g
L TOTAL $5,500,000

(Recipient entity must be a local government, their economic development organization, a poiitical subdivision of the state, or an eligible

business beneficiary [for training only].)

*ELIGIBLE BUSINESS BENEFICIARY (if different than Recipient Entity): Gestamp Chattanooga, LLC

Complete the General Statufory Compliance section below and the section(s) that corresponds with the type of funding indicated above. General

Statutory Compliance items apply ta all types of funding represented above.
NERAL JUTORY C LIANCE

1. Wil this new commitment cause the FastTrack appropriations to be over-committed 7.C A § 4-3-716(q)7
If “yes," state funding board concurrence is required, Attach the commissioner’s rationale used to determine the
amount of actuat commitments unlikely to be accepted based on historical program trends (maximum allowed is
130% of the appropriations available for new grants).

2. Wil this new cammitment place in jeopardy compliance with the legislative intent that actual expenditures and
obligations to be recognized at the end of the fiscal year not exceed available reserves and appropriations of the
programs T.C.A § 4-3-716(g)?

3. Does this grant or loan comply with the legisiative intent to distribute FastTrack funds in all areas of the state to
the extent practicable T.C.A. § 4-3-716(0?

4. Has the commissioner of economic and community development provided to the commissioner of finance and
administration (with copies transmitted to the speaker of the house of representatives, the speaker of the senate,
the chairs of the finance, ways and means committees, the siate (reasurer, the state comptroller, the office of
legislative budget analysis, and the secretary of state) the most recent quarterly report regarding the status of the
appropriations for the FastTrack fund 7.C. A. § 4-3-716(h)?

Identify which of the following apply:
5. a. Does the bhusiness export more than half of their products or services outside of Tennessee
TCA §4-3-717(h)(1){A)?

b Do more than half of the business' products or services enter inta the production of exported products
TCA §4-3-7T17(h)(1)(B)?

¢ Does the use of business' products primarily result in import substitution on the replacement of imported
products or services with those produced in the state T.C.A. § 4-3-717(h)(1)(C)?

d. Has the commissioner of economic and community development determined the business has other types of
economic activity that contributes significantly ta community development education and has a beneficial
impact on the economy of the state T.C.A. § 4-3-717(h)(1)(D)? If “yes," attach the commissioner’s rationale

Applicant must answer "Yes" to a or b. ) .
& a Isthere a commitment by a responsible official in an eligible business for the creation or retention of private
sector jobs and investment T.C.A. § 4-3-777(a)? If "yes,” attach documentation.

b. Has the commissioner of economic and community development determined that this investment will have a
direct impact on employment ang investment oppottunities in the future T.C.A § 4-3-717(a)7 If "yes.” atlach
the commissioner's rationale.

[ Yes

O ves

Yes

B Yes

X No

&) No

O No

[J No



7. Will the grant support the training of new employees far locating or expanding industries 7.C.A. § 4-3-717(c)(1)?

8. Wﬂ‘thsgm suppoitihe ratraining of existing employees where retraining is required by the installation of new
‘machinaryior prodiklion. probesses 7.C.A. § 4-3-717{ci(2)?

INFRASTRUCTURE

8. Isthe land to be improved publicly owned and not subject to a purchase option by a private entity where the
purchase option covering the land may be exercised within a period of five (5) years follawing the date of the
infrastructure grant? 7.C.A. § 4-3-7172(b)(2-3)?

10, Is this grant or loan made to a local government, a local government economic development organization or other
political subdivision of the state T7.C.A. § 4-3-717(0)(1)?

11. In determining the level of assistance for infrastructure and site preparation, was consideration given to local
ability-lo-pay with areas of lesser ability being eligible for higher grant rates 7.C.A. § 4-3-717(7?

Applicant must answer “Yes" to a or b.

12, a. Wil the grant or [oan address infrastructure, such as, waler, wastewater, transportalion systems, line
extensions, industrial site preparation or simifar items where it is demonstrated that such improvements are
necessary for the location or expansion of business or industry 7.C.A. § 4-3-717(h)(2)?

b, Has the commissioner of economic and community development determined the funds make significant
technological improvements such as digital switches or fiber optic cabling that would have a beneficial impact
on the economy of this state T.C.A. § 4-3-717(h)(2)? If “yes,” attach the commissioner's rationale,

13. Is this grant or loan made to a local government, a local government aconomic development organization or other
political subdivision of the state T.C.A. § 4-3-717(d}(1)?

14. s this grant or loan eligible for FastTrack infrastructure development or job training assistance funds
T.CA §4-3-717(d)(1)?

15, Wil this grant or loan he used to facilitate economic development activities that include, but are not limited to,
retrofitting, relocating equipment, purchasing equipment, building repairs and improvements, temparary office
space or other temporary equipment related to reiocation or expansion of a business T.C.A. § 4-3-777(d)(1)?

18. Wil the funds be used in exceptional circumstanices wherein the funds will make a proportionally significant
economic impact on the affected community T.C.A § 4-3-717(d)(1)? If “yes,” attach an explanation of the
exceptional circumstances and the proportionally significant economic impact.

17. The department of economic and community deveiopment is required to notify and provide the state funding board

a detailed written explanation of the purpose for which this economic development grant or loan is being awarded
orused T.C.A. § 4-3-717(d)(2). Attach documentation.

{ have reviewed this document and believe it to be correct.

b9

i and Comimumly Development Date

] ves

O ves

1 Yes

[J Yes

O Yes

& Yes

O Yes

X Yes

Yes

O Ne

O No

O No

d No

[J No

O No

& No

[ No

O No



Economic
& Community
Development

Aprit 16, 2015

INCENTIVE ACCEPTANCE FORM

ECD OFFER SUMMARY

FastTrack Gram*: $ 5,500,000
Total ECD Commitment: $ 5,500,000

*The grant may be allocated using a FastTrack Training, FastTrack Infrastructure. or Fast] rack Economic
Development CGirant, based on the company’s needs as determined by ECD.

Compinty Commitment: 510 New Full-Time Positions
$180,155,000Capital Invesiment

Please sign your name in the space below to signily Gestamp Chattancoga, LLC's acceptance of ECD's
ufler set forth above and return it by July b6, 2018 1o

Tennessee Department of Economic and Community Development
Attn: Jordan Taylor Sloan

312 Rosa Parks Avenue. 27th Noor

Nashviile, FN 37243

jordan way larsloani@itn. gov

Please note that this Incentive Acceptanee Form daes not give rise 1o any legal obligations on the
part of the State of Tennessee, any departmient or insttumentality of the State of Tennessee
(including ECH and the Department of Revenue) or the Compnny. The terms and conditions
governing the awavd of the inceative package described herein will be set forth in a grant
agreement, the form of which will he provided to the Company Following the delivery of an
executed copy of the Incentive Acceplance Form,

N A oo pate: b JI5 hs

208 Rupresertative of Company)

Signawre:,



DEPARTMENT OF ECONOMIC AND COMMUNITY DEVELOPMENT

Ranpy Boyn Bty HasLam
COMMISKILNER GOVERNGR

August 13,2015

Comptroller Justin Wilson
First Floor, State Capitol
Nashville, TN 37243

Dear Comptroller Wilson:

Pursuant to Tennessee Code Annotated§4-3-717 (d)(1)-(2), [ am writing to inform you that the
Department of Economic and Community Development is awarding an Economic Development
Grant to the City of Mt. Juliet, Tennessee for the benefit of De-Sta-Co Industries in the amount
of $380,000 to assist the company with construction and improvements for the new expansion.
The project activities would not be eligible for the FastTrack Inlrastructure Development
Program.

This project will yield a proportionately significant impact on the community due to the number
of new jobs and substantial capital investment. De-Sta-Co Industries has committed 1o create
245 new jobs and to make a $20,157,989 capital investment within five years. The company will
have an average wage of $22.10 per hour for the new positions. This project will have an
exceptional impact on this area of the State,

Sincerely, /

Wil 1AM R, SRonGrRASS BUILDING/TENNESSEE TOWER I700 L0008« 312 Rosa L. PARKS AviNuE Nortr « Nasivitn i, TN 37243-1102
6157411888 = TNICD.com



State Funding Board Fas ¥ Cheacklist

FastTrack grants or joans exceeding seven huntred fifty thousand dollars ($750,000) per eligible business within a three-year period require state
funding board approval T.C A. § 4-3-717re)

Please identify the type of FastTrack funding requesied and the grant or loan amount.

*ELIGIBLE BUSINESS BENEFICIARY (it differant thaa Raclplant Entity): De-Sta-Co Industries

RECIFIENT ENTITY GRANT LOAN ]
TYPE OF FUNDING AMOUNT AMOUNT
INFRASTRUCTURE S
TRAINING* De-Sta-Co Industries $420,000
ECONOMIC
DEVELOPMENT City of Mt Juliet $580,000
TOTAL $1,000,000

{Recipient entity must be a local government, their economic development organizalion, a polilical subdivision of the state, or an eligibie

business beneficiary {for training only).)

Complele Ihe Ganerat Stalutory Compliance sechon below and the seclion(s) that corresponds with the type of funding indicated above. General
Slalulory Gampliance items apply 1o all types of lunding represenied above.,

GENERAL STATUTORY COMPLIANCE

1

Wil this new commitmenl cause the FastTrack appropriations to be over-commilted T.C A § 4-3-716(g)7

if "ygs.” slale funding board concurrence is required. Aflach the commissioner's rationale used o detenmine Lhe
amoum ol agtual commitments unlikely to be accepied based on histofical program trends {maximum aliawed is
130% of Ihe appropriations available for new grants).

Will this new commitment place in jeopardy compliance with ihe legislative intenl that actual expenditures and
obligations to be recognized at {he end of lhe fiscal year not exceed available reserves and appropriaiions of the
programs 7.C.A §4-3-716(q)?

Does this grant or [0an comply with the legislalive inten! to distribute FastTrack funds in all areas of the state 10
the extenl practicable T C A § 4-3-716(07?

Has the commissianer of economic and community development provided to the commissioner of finance and
adminisiration (walh copies fransmilled 1o the speaker of he house of represeniatives, the speaker of lhe senate,
the chairs of Ihe inance, ways and means commiltees, the stite reasurar, lhe state complroller, the office of
tegistalive budgel analyeig, and We secretary of slate) the most recent quarterly report regarding the status of lhe
appropriations for the FastTrack fund T.C A, § 4.3-716(M)7

{dentify which of the following appiy:

5.

a.  Does the business export more than half of their products or services oulside of Tennessee
TCA §4-3-TI7(h)(1)iA)?

b Do more than half of the business’ products or services enter inlo the produclion of exported products
TGA §4-3-717h(1)(8)2?

¢.  Does lhe use of business’ praducts primarily result in import substitution on the replacement of imported
products or services with those produced in the stale T.C.A § 4-3-717(h)(1)C)?

d.  Has the commissiones of egohomic and communily devetopment determined the business has other types of
econamic activily Iat coniriputes significanlly to comnunity developmant education and has a benefictal
impact on the economy of the slate 7.G A, § 4-3-71 bt 1(0F? T “yes.* gltach the commissioner's rationate.

Applican must answer “Yes” toa oL h.

54

a s lhere a commilment by a responsible official in an eligible business for the creation or retention of private
sacior jobs and investment TC A § 4-3-717¢al? If “yes,” attach documentation.

b Has the cormmissioner of economic and conunundy development determined thal Ihrs investment will have a
ditect impacl on employment and investment opportunilies in the future TC.A § 4-3-717(a)? I "yes,” aflach
the commissioner's rationale.

O ves

I Yes

Yes

Yes

& No

X No

O nNo

O Ne



TRAINING

7. Will the grant support the training of new employees for locating or expanding industries 7.C A. § 4-3-717(c)(1)?

8 Wil the grant support the retraining of exisling employees where retraining is required by the installation of new
machinery or production processes T.C A § 4-3-717(c)(2)?

INFRASTRUCTURE

9 s e jand o be improved publicly owned and not.subject to a purchase option by a privale enfity where the
purchase option covenng the jand may be exercised within a period of five (5) years fullowing the date of the
infrastructure grant? 7 C A § 4-3-717(b)2-3)?

10. (s this grant or loan made 1o a local government, a local governmenl economic development organization or other
political subdivision of the stale T C A § 4-3-717(cl( 1)?

11. In determining he level of assistance for infrastructure and sile preparation, was consideration given to local
ability-ta-pay wilh areas of lesser ability being eligible for higher grant rates T.C.A. § 4-3-717(1)?

Applicant must answer "Yes” toa or b,

12 a. Wil the grant of loan address infrastructure, such as, water, wastewater, fransportalion systems, line
extensions. industrial site preparation or similar items where il is demonstraled that such improvements are
necessary for the location or expansion of business or industry T.CA §43-717(h)i2)?

b. Has the commissioner of economic and communily devetopment determined the funds make significant
technoiogical improvements such as digilal switches or fiper optic cabling that would have a benaficial impact
on the economy of this stale T C A § 4-3-717(h)(2)? If "yes," attach the commissioner's rationale.

EGONOMIC DEVELQPMENT

13 {g this grant or loan made Lo a local government, a local government economic development organization or other
palitical subdivision of the staie T.C A § 4-3-717(d){1)?

14 |s this grant or loan eligible for Fas|Track infrasiructure development or job training assistance funds
T.CA §a-3-717(00(1)?

15  Will this grant ar loan be used 10 facilitate economic development activities that include, bul are not limited to,
retrofitling, relocating equipment, purchasing equipment, buiiding repairs and improvemenis, ternposary office
space or other lemporary equipment related to relocation or expansion of a business 7.C.4 § 4-3-717(d)(1}?

16. Wil the funds be used in exceplional circumsiances wherein the funds will make a propontionally significant
economic impact on the affected community T.C.A § 4-3-717(cl){1)? If "yes.” altach an explanation of the
exceptional circumslances and the proportionally significant economic impact.

17. The department of ecenamic and communily devetopment is required to notfy and provide the stale funding board

a detailed written explanation of the purpose for which this ebanomic development grant or loan is being awarded
orused TC A § 4-3-717()2), Altach documentation

1 have reviewed this document and believe it 10 byé‘ecl

37 g-5-/5

Cyfﬂlh_s_toner of Ecur?hlb.an{ Commurity Development Date

X Yes

{Jves

O ves

O Yes

[ ves

Yes

O Yes

Yes

X ves

O No

X No

O No

[ No

{1 No

[l Ne

%) No

] No

Cl No



Randy Bovd Bill Haslam
C ommissioner Govemar

July 29, 2015

INCENTIVE ACCEPTANCE FORM

This fonm serves as notice that De-$1a-Co Industnies intends, in good fath, 10 create 245 privite sector jubs and
make 4 capital invesunent of $20,157.989 i exchange for incentives that will be memorialized i a grant agreement
between De-S1a-Co [Industries and the Stale ot [ ennessee.

FastTrack Job “Training Grant: y 42000
FastTrack Economic Development Grany b SROOLO
Tatal ECD Commitment: $ 1,000,000

Please sign your name in the space below w signify De-St-Co Industries’s acceptance of ECD's ofer set lorth
abos e and retur it by Qctober 29, 2018 1w

Tennessee Depariment of Economic and Community Developmen
At Jordan Taylor Sloan

312 Rosa Parks Asenue. 27t Noor

Nashville, TN 37243

jordantavlorsioanta tn.gos

Pleave uote that this tncentive Acceptance Form does not give rise to any legal obligations on the part of the
State of Tennessee, any department or instromentality of the State of Tennessee (including E<T and the
Bepartment of Revenue) or the Compuny. The terms and conditions governing the awnrd of the {ncentive
packinge deseribed hercin will be set forth in u grant agreement, the Torm of whiclh will be provided to the
Company following the delivery of an executed copy of the tncentive Acceptance Form.

Signature: \_/{'_-’ i Date: 7/2'7/20/{

(Authorized chrcsgma(ivc of € or;\palay')



DEPARTMENT OF ECONOMIC AND COMMUNITY DEVELOPMENT

Ranby Boyp BiLr HasLam
COMAMISSI0ONPK GOVERROR

August 13,2015

Comptroller Justin Wilson
First Floor, State Capitol
Nashville, TN 37243

Dear Comptroller Wilson:

Pursuant to Tennessee Code Annotated§4-3-717 (d)(1)-(2), | am writing to inform you that the
Department of Economic and Community Development is awarding an Economic Development
Grant to the Metropolitan Government of Trousdale County for the benefit of ARC Automotive,
Inc. in the amount of $272,100 to assist the company with construction and improvements for the
new facility. The project activities would not be eligible for the FastTrack Infrastructure
Development Program.

This project will yield a proportionately significant impact on the community due to the number
of new jobs and substantial capital investment. ARC Automotive, Inc. has committed to create
66 new jobs and to make a $2,890,750 capital investment within five years. The company will
have an average wage of $13.12 per hour for the new positions. This project will have an
exceptional impact on this rural area of the State.

Sincerely,

WILLIAM R, SNOPGRASS B inG7TENNESSEE ToOWER 2701ELOOR = 312 Rosa L, Parks Avinue Nogin = Nasivier, TN 372431102
6157411888  «  TNECD.cOM



State Funding Board FastTrack Checklist

FastTrack grants or loans exceeding seven hundred fifty thousand dollars ($750,000) per efigible business within a three-year period require state

funding board approval T C.A § 4-3.717(e}

Please idenlify the type of FastTrack funding requested and the grant or loan amount;

TYPE OF FUNDING RECIPIENT ENTITY A?J%TJ’:JTF Ml).‘%ﬁh'lw
INFRASTRUCTURE Metropalitan Government of Trousdale County $263,900
TRAINING* ARC Automotive, Inc. $132,000
ECONOMIC N
DEVELOPMENT Metropolitan Government of Trousdale County $272,100
TOTAL $668,000

{Recipient enlity must be a local government, their economic deveiopment organization, a political subdivision of the state, or an eligible

business beneficiary [for training only].)

*ELIGIBLE BUSINESS BENEFICIARY (if different than Recipiont Entity): ARC Autemotive, Inc.

Compiete he General Stalulory Compliance section below and the seciion(s) that corresponds with the type of funding indicated above. General

Statutary Compliance items apply to all types of funding represented above.
GENERALE, JUTORY PLIANCE

1 Will this new commitiment cause the FastTrack appropriations to be over-commitied 7.C A § 4-3-716(g)?

If "yes,” slaie funding board concurrence is required. Altach the commissioner's rationale used lo determine the
amount of actual commitments tnhikely to be accepled based on historical program trends (maximum allowed is

130% of Yne appropriations avaitable for new granis).

2 Wilithis new commitmeni place in jeopardy compliance with the legislalive intent that actua) expenditures and

obligations 0 be recognized at the end of the fiscal year not exceed available reserves and appropriations of the

programs TC 4 §4-3-716(q)?

3. Does this grant or loan camply wilh the legislalive inlent to distribute FastTrack funds in all areas of the state lo

the extent praclicable T C A §4-3-716(7

Has the commissioner of economic and community development provided to the commissioner of finance and
atministration (with copies transmitled 1o the speaker of the house of represeniatives, the speaker of lhe senalte.
the chairs of the finance, ways and means commiltees, 1he slate treasurer, the state comptroller, the office of
legislative budget analysis, and the secretary of state) \he most recent quarterly report regarding the status of the
approprialions for \he FastTrack fund 7.CA § %-3-7 1617

Identify which of the following apply:

5.

a.  Does the business export more than half of their products or services outside of Tennessee
TCA §4-3-717(M(11AY?

b. Do more than half of the business’ products or services enter into the production of exponed products
TCA §43717hi{1(B?

¢, Does ine use of business products primarily resull in impon subsiitution on he replacemant of imported
products or services with those produced in the sfate T.C 4. § +3-717(H)(1)(C}?

d  Has the commissione of economic and community development delertined Ihe business has other types of
economic activity that coniributes sighificantiy to communily developmént educalion and has a bengficial
impact on the econemy of the state T.C A § 4-3-717thi1I{D1? If “yes.” altach the commissioner's ralionale.

Applicant prust answac "Yas" toa grh.

5.

a. s there a commitment by a fesponsible official in an eligible business for the creation or retention of private
sector jobs and invesiment 7 C A § 4-3-717@)? If "yes,” allach documentation.

h  Has the commissioner of éeonomic and community development delermined that this invesimen| will have 2
direct impaet on employment and invesiment:opporlunities in the future T.C.4 § 4-3-717{m? If"y&s," attah
the commissioner's ralionale.

O Yes

[ ves

B Yes

K Yes

& Mo

B Na

O No

O Ne



IRAINING
7 Will the grant support the: training of new employees for locating or expanding industries T C A § 4-3-717(C)(1)?

4. will the grant support the retraining of existing employees where relraining is required by the installation of new
machinery or production processes T.C A § 4-3-717{¢}2)?

INFRASTRUCTURE

9 Is the land Lo be improved publicly swned and not subject to a purchase option by a private entity where the
purchase option covering the land may be exercised within a period of five (5) years following the date of the
infrastructure grant? 7 C A § 4-3-717¢b)(2-3)7

1 |s this granl or loan made to a local government, a local government economic develapment organization or other
political subdivision of the stale T.C A § 4-3-717(d) 1)?

11 In determining the level of assistance for infrastructure and site preparation, was consideration given to focal
ability-to-pay with areas of lesses ability being eligible for higher granl rates 7.C 4 § 4-3-717(1)?

Applicant must answer “Yes" to a or b.

12. a.  Will the grant or loan address infrasfructure, such as, water, wasiewater. ransportalion sysiems, line
extensions. industrial sile preparation or similar items where it is demonstrated that such improvements are
necessary lor the location or expansion of business or industty 7.C A § 4-3-717(h){2)?

b. Has ihe commissioner of econamic and community development determined the funds make significant
fechnological improvements such as digilal switches or fiber optic cabling that would have a beneficial impact
on the economy of this stale TC A § 4-3-717(m)(217 1f “yes,” atlach the commisstoner’s rationale.

ECONOMIC ENT

13. (s this grant or loan made to a local government, a lecal government aconomic development organization or other
political subdivision of the state TC A § 4-3-717(d)1)?

14, 13 this grant of loan eligible for FasiTrack infrastructure development of job trajning assistarice funds
FTCA §4-3-712(d)1)?

15, Wil thig grant or loan-be used to faciltale economic development ackvilies Ihat inciude, bt are not limited 9.
retrofitiing, refocaling equipment. purchasing equipment, building repalrs and improvements. temporary office:
space ar other lemporary equipment relaled to relocation or expansion of a business T.CA. § 4-3-T17dir ¢

16 Wil he funds be used in exceptional cifcumstances wherein the funds will make a proportionally significant
economic impact on the affecled communily T.C A § 4-3-717(dj(1)? il "yes,” aftach an explanation of the
exceptional circumstances and the proportionally significant economic impact.

17 The department of economic and communidy develgpiment s required (o nolify and provide the state funchng baard

» detated wilien explanation of the pupase for which this economic devalaginent grant or loan is being awarded
orused ¥ CA §4-3-717¢di(2) Attach documentation.

| have Teviewed this document and believe it ta be carrecl.

ANz 4 3515

Complissioner of Econglic dnd Community Development Date

X Yes

[ Yes

{9 Yes

K Yes

K Yes

Yes

O ves

X Yes

BQ Yes

O No

& No

O No

O Ne

O No

1 No

B No

O Ne

3 No



Economic
& Community
Development

April 22,2013

INCENTIVE ACCEPTANCE FORM

FOD OEFER SUMMARY

Fasttrack Job Training Grant: $ 132,000
Fast Urack [ulvastructure Grant; $ 263,900
FastTrack Economic Development Grant: $272.100
Total ECD Commitment: $ 668,000
Company Commitment: 66 New Full-Time Positions

$ 2,890,750 Capital lnvestment

Please sign your name in the space below to signify ARC Automotive, Inc.’s acceptance of ECIYs affer set forth
above and return it by Juby 22, 2018 1o

Tennessee Departiment of Economic and Community Development
At Jordan Taylor Sloan

312 Rosa Parks Avenue, 27th floor

Nashville, TN 37243

jordan.tavlosloaniiin.gov

Please note that this incentive Acceptance Form does not give rise to any legal nbligations oo the
part of the State of Tennesspe, any cdepavtinent ov instrumentality of the State of Tennessec
(including ECD and the Department of Revenne) or the Company. The werms and condilions
governing the award of the incentive packupe deseribest herein will be set lorth in a grant
agreement, the form of which Wil be provided to the Company foliowing the delivery of an
excented capy of the Tacentive Acecpranes Form,

e
Signature: /@) ) Date: W24/)5

{ Authorized Represeniative of Company)




FastTrack Report to State Funding Board

8/4/2015
1. Previous FastTrack Balance, as of Last Report | 114,764,745.02 |
2. + New Appropriations: I 72,201,561.07 |
3.+ Newly Decbligated Funds: [ 6.044,436.54 |
4, + Funds Transferred to FastTrack: I_ 0.00 l
5. - Funds Transferred from FastTrack: [ 0.00 |
6. - FastTrack Grants or Loans Approved Greater Than $750,000: ( {10,967,600.00}
7. - FastTrack Grants or Loans Approved Less Than $750,000; [ (2,426,10&00)]
8. Adjusted FastTrack Balance Available for Funding FastTrack Grants or Loans: [ 175,617,042.63 |
9. Total Amount of Commitments: | 127,440,453.35 |

10. Uncommitted FastTrack: | 52,176,589.28 [

11, Percentage Committed: [ 71.0%]
12. Amount of Proposed Grants or Loans: | 7,955,500.@

13. Uncommitted FastTrack Balance if Proposed Grants or Loans Approved: ] 44,221,089.28 ’
14.  Percentage Committed: r 75.4ﬂ

See next page for explanations of the above questions.

i have reviewed the above and believe it tg be correct:

(3 7 / oate: _J -8~ )4

C;uﬂnissioner of Eryllmic and£ommunity Development

Page 1of 1



RESOLUTION TO AMEND THE RESOLUTION ALLOCATING FUNDS
TO DEFRAY A PORTION OF THE COST OF HIGHWAY
CONSTRUCTION PROJECTS AND TO CANCEL A LIKE AMOUNT OF
BONDS AUTHORIZED FOR THAT PURPOSE

Recitals

Whereas the Tennessee State Funding Board adopted a “Resolution Allocating Funds to Defray a Portion
of the Cost of Highway Construction Projects and to Cancel a Like Amount of Bonds Authorized for that Purpose”
on June 23, 2015 (the “2015 Hwy Resolution™);

Whereas the 2015 Hwy Resolution correctly stated the information in Recitals 2 and 3 but due to
scrivener’s error misstated the Public Acts Numbers in Recital 1 and Section 1 and 2 thereof; and

Whereas the Tennessee State Funding Board desires to amend and clarify the 2015 Hwy Resolution by
restating in their entirety Recital 1 and Sections 1 and 2 of the 2015 Hwy Resolution.

BE IT RESOLVED BY THE FUNDING BOARD OF THE STATE OF TENNESSEE

Recital 1 of the 2015 Hwy Resolution is restated as follows:
Recital

(1) The State of Tennessee, acting by resolution of its Funding Board, is authorized pursuant to
Chapter 591, Public Acts of Tennessee, 2007 (the “2007 Act”), to issue and sell its general obligation bonds
in an amount not to exceed Two Hundred Ninety-Five Million Dollars ($295,000,000) of which Eighty-Three
Million, Eight Hundred Thousand Dollars ($83,800,000) is allocated pursuant to Section 4(5) of the 2007 Act
(the “2007 DOT Bonds”) for the Department of Transportation for the purpose of providing funds to be spent
for the construction of highways and highway projects.

None of the 2007 DOT Bonds principal amount authorized has been issued.

Section 6, Item 2(a) of Chapter 427, Public Acts of Tennessee, 2015 (the “2015 Appropriations Act”)
appropriates to the Funding Board the sum of Eighty-Three Million, Eight Hundred Thousand Dollars
~ ($83,800,000) to cancel a like amount of unissued 2007 DOT Bonds.

The Commissioner of Finance and Administration by memorandum dated May 29, 2015,
recommended that the Funding Board proceed with canceling Eighty-Three Million, Eight Hundred Thousand
Dollars ($83,800,000) of the unissued 2007 DOT Bonds.

Whereas, the Tennessee State Funding Board for further clarity and completeness restates the
information in Recitals 2 and 3 of the 2015 Hwy Resolution:

(2) The State of Tennessee, acting by resolution of its Funding Board, is authorized pursuant to
Chapter 1024, Public Acts of Tennessee, 2012 (the “2012 Act™), to issue and sell its general obligation bonds
in an amount not to exceed Three Hundred Eighty-One Million, Nine Hundred Thousand Dollars
($381,900,000) of which Eighty Million Dollars ($80,000,000) is allocated pursuant to Section 4(4) of the
2012 Act (the “2012 DOT Bonds”) for the Department of Transportation for the purpose of providing funds to
be spent for the construction of highways and highway projects.



The Funding Board has previously canceled Two Million Dollars ($2,000,000) of the 2012 DOT
Bonds; none of the remaining Seventy-Eight Million Dollars ($78,000,000) of the 2012 DOT Bonds principal
amount authorized has been issued.

Section 6, Item 2(a) of the 2015 Appropriations Act appropriates to the Funding Board the sum of One
Million Dollars ($1,000,000) to cancel a like amount of unissued 2012 DOT Bonds.

The Commissioner of Finance and Administration by memorandum dated May 29, 2015,
recommended that the Funding Board proceed with canceling One Million Dollars ($1,000,000) of the
unissued 2012 DOT Bonds.

(3) The State of Tennessee, acting by resolution of its Funding Board, is authorized pursuant to
Chapter 452, Public Acts of Tennessee, 2013 (the “2013 Act”), to issue and sell its general obligation bonds
in an amount not to exceed Two Hundred Sixty-Six Million Dollars ($266,000,000) of which Eighty-One
Million Dollars ($81,000,000) is allocated pursuant to Section 4(2) of the 2013 Act (the “2013 DOT Bonds™)
for the Department of Transportation for the purpose of providing funds to be spent for the construction of
highways and highway projects.

None of the 2013 DOT Bonds principal amount authorized has been issued.

Section 6, Item 2(a) of the 2015 Appropriations Act appropriates to the Funding Board the sum of One
Million Dollars ($1,000,000) to cancel a like amount of unissued 2013 DOT Bonds.

The Commissioner of Finance and Administration by memorandum dated May 29, 2015,
recommended that the Funding Board proceed with canceling One Million Dollars ($1,000,000) of the
unissued 2013 DOT Bonds.

] '_'_"-Board Of The State Of Tennessee:

1. The projects authorized to be financed by the 2007 DOT Bonds, 2012 DOT Bonds and
2013 DOT Bonds have been financed in whole or in part with current funds and a total of
Eighty-Five Million, Eight Hundred Thousand Dollars ($85,800,000) is no longer needed to
fund such authorized projects.

2. Eighty-Three Million, Eight Hundred Thousand Dollars ($83,800,000) of the unissued
2007 DOT Bonds are hereby canceled.

3. One Million Dollars ($1,000,000) of the unissued 2012 DOT Bonds are hereby canceled.

4. One Million Dollars ($1,000,000) of the unissued 2013 DOT Bonds are hereby canceled.



BE IT FURTHER RESOLVED that all resolutions or parts of resolutions in conflict are
repealed, and the resolution shall be effective as of Angust 13, 2015

Adopted by the Funding Board at its meeting on August 13, 2015.

ol S M/g/

JUSTIN{P. WILSON, SECRETARY

TENNES]

SEE STATE FUNDING BOARD




RESOLUTION ALLOCATING FROM DEBT SERVICE FUND TO
THECAPITAL PROJECTS FUND $440,064.00 AND CANCELING A LIKE
AMOUNT OF BONDS AUTHORIZED FOR THE PURPOSE OF PROVIDING
FUNDS TO THEDEPARTMENT OF FINANCE AND ADMINISTRATION

Recitals

The State of Tennessee, acting by resolution of its Funding Board, is authorized pursuant to Chapter
591, Public Acts of Tennessee, 2007 (the “2007 Act”), to issue and sell its general obligation bonds in an
amount not to exceed Two Hundred Ninety-Five Million Dollars and no cents ($295,000,000.00) of which
Seven Million Dollars and no cents ($7,000,000.00) is allocated pursuant to Section 4(3) of the 2007 Act (the
“Item 3 Bonds”) to the Department of Finance and Administration, to provide funds for acquisition of sites
and existing structures for expansion purposes for the Tennessee Board of Regents on behalf of the University
of Memphis (the “UM”).

The State Funding Board has previously canceled One Million, Five Hundred Fourteen Thousand,
Seven Hundred Ninety-One Dollars and Ninety Seven Cents ($1,514,791.97) of the Item 3 Bonds. None of
the remaining Five Million, Four Hundred Eight-Five, Two Hundred Eight Dollars and Three Cents
($5,485,208.03) principal amount of the Item 3 Bonds has been issued as 2007 Act Bonds but cash has been
expended from the Capital Projects Fund.

By memorandum dated June 30, 2015, the Commissioner of Finance and Administration notified the
State Funding Board that UM has paid Four Hundred Forty Thousand, Sixty-Four Dollars and no cents
($440,064.00) into the Debt Service Fund in accordance with the agreement between UM and the State Funding
Board and recommended that: (1) a like amount should be allocated to the Capital Projects Fund and (2) a like
amount of general obligation bonds effective in the fiscal year ending June 30, 2015 be canceled.

‘Be It Resolved By the Funding Board of the State of Tennessee:

1. The project authorized to be financed by the 2007 Act, Item 3 Bonds has been financed
in part with current funds and Four Hundred Forty Thousand, Sixty-Four Dollars and
no cents ($440,064.00) is no longer needed to fund such authorized project.

2. Four Hundred Forty Thousand, Sixty-Four Dollars and no cents ($440,064.00) in
accordance with the authority provided by Tennessee Code Annotated Sections 9-9-
205 and 9-9-208, is allocated from the Debt Service Fund to the Capital Projects Fund
to defray the cost of a portion of the Item 3 Bonds.

3. In accordance with the authority provided by Tennessee Code Annotated Sections 9-
9-205 and 9-9-208, and the memorandum from the Commissioner of Finance and
Administration dated June 30, 2015, the State Funding Board cancels Four Hundred
Forty Thousand, Sixty-Four Dollars and no cents ($440,064.00) of the principal
amount authorized by the 2007 Act for the Item 3 Bonds.

4, This resolution shall be effective as of June 30, 2015 and all resolutions in conflict
herewith are hereby repealed.

Adopted by the Funding Board at its 1 o ing on August 13, 2015.




RESOLUTION TO AMEND THE RESOLUTION ALLOCATING FUNDS
TO DEFRAY A PORTION OF THE COST OF HIGHWAY
CONSTRUCTION PROJECTS AND TO CANCEL A LIKE AMOUNT OF
BONDS AUTHORIZED FOR THAT PURPOSE

Recitals

Whereas the Tennessee State Funding Board adopted a “Resolution Allocating Funds to Defray a Portion
of the Cost of Highway Construction Projects and to Cancel a Like Amount of Bonds Authorized for that Purpose™
on June 23, 2015 (the “2015 Hwy Resolution™);

Whereas the 2015 Hwy Resolution correctly stated the information in Recitals 2 and 3 but due to
scrivener’s error misstated the Public Acts Numbers in Recital 1 and Section 1 and 2 thereof; and

Whereas the Tennessee State Funding Board desires to amend and clarify the 2015 Hwy Resolution by
restating in their entirety Recital 1 and Sections 1 and 2 of the 2015 Hwy Resolution.

BE IT RESOLVED BY THE FUNDING BOARD OF THE STATE OF TENNESSEE

Recital 1 of the 2015 Hwy Resolution is restated as follows:
Recital

(1) The State of Tennessee, acting by resolution of its Funding Board, is authorized pursuant to
Chapter 591, Public Acts of Tennessee, 2007 (the “2007 Act”), to issue and sell its general obligation bonds
in an amount not to exceed Two Hundred Ninety-Five Million Dollars ($295,000,000) of which Eighty-Three
Million, Eight Hundred Thousand Dollars ($83,800,000) is allocated pursuant to Section 4(5) of the 2007 Act
(the “2007 DOT Bonds™) for the Department of Transportation for the purpose of providing funds to be spent
for the construction of highways and highway projects.

None of the 2007 DOT Bonds principal amount authorized has been issued.

Section 6, Item 2(a) of Chapter 427, Public Acts of Tennessee, 2015 (the “2015 Appropriations Act”)
appropriates to the Funding Board the sum of Eighty-Three Million, Eight Hundred Thousand Dollars
($83,800,000) to cancel a like amount of unissued 2007 DOT Bonds.

The Commissioner of Finance and Administration by memorandum dated May 29, 2015,
recommended that the Funding Board proceed with canceling Eighty-Three Million, Eight Hundred Thousand
Dollars ($83,800,000) of the unissued 2007 DOT Bonds.

Whereas, the Tennessee State Funding Board for further clarity and completeness restates the
information in Recitals 2 and 3 of the 2015 Hwy Resolution:

(2) The State of Tennessee, acting by resolution of its Funding Board, is authorized pursuant to
Chapter 1024, Public Acts of Tennessee, 2012 (the “2012 Act™), to issue and sell its general obligation bonds
in an amount not to exceed Three Hundred Eighty-One Million, Nine Hundred Thousand Dollars
($381,900,000) of which Eighty Million Dollars ($80,000,000) is allocated pursuant to Section 4(4) of the
2012 Act (the “2012 DOT Bonds”) for the Department of Transportation for the purpose of providing funds to
be spent for the construction of highways and highway projects.



The Funding Board has previously canceled Two Million Dollars ($2,000,000) of the 2012 DOT
Bonds; none of the remaining Seventy-Eight Million Dollars ($78,000,000) of the 2012 DOT Bonds principal
amount authorized has been issued.

Section 6, Item 2(a) of the 2015 Appropriations Act appropriates to the Funding Board the sum of One
Million Dollars ($1,000,000) to cancel a like amount of unissued 2012 DOT Bonds.

The Commissioner of Finance and Administration by memorandum dated May 29, 2015,
recommended that the Funding Board proceed with canceling One Million Dollars ($1,000,000) of the
unissued 2012 DOT Bonds.

(3) The State of Tennessee, acting by resolution of its Funding Board, is authorized pursuant to
Chapter 452, Public Acts of Tennessee, 2013 (the “2013 Act”), to issue and sell its general obligation bonds
in an amount not to exceed Two Hundred Sixty-Six Million Dollars ($266,000,000) of which Eighty-One
Million Dollars ($81,000,000) is allocated pursuant to Section 4(2) of the 2013 Act (the “2013 DOT Bonds™)
for the Department of Transportation for the purpose of providing funds to be spent for the construction of
highways and highway projects.

None of the 2013 DOT Bonds principal amount authorized has been issued.

Section 6, Item 2(a) of the 2015 Appropriations Act appropriates to the Funding Board the sum of One
Million Dollars ($1,000,000) to cancel a like amount of unissued 2013 DOT Bonds.

The Commissioner of Finance and Administration by memorandum dated May 29, 2015,
recommended that the Funding Board proceed with canceling One Million Dollars ($1,000,000) of the
unissued 2013 DOT Bonds.

Be It Resolved By The Funding Besird Of The State Of Tennessee:

1. The projects authorized to be financed by the 2007 DOT Bonds, 2012 DOT Bonds and
2013 DOT Bonds have been financed in whole or in part with current funds and a total of
Eighty-Five Million, Eight Hundred Thousand Dollars ($85,800,000) is no longer needed to
fund such authorized projects.

2. Eighty-Three Million, Eight Hundred Thousand Dollars ($83,800,000) of the unissued
2007 DOT Bonds are hereby canceled.

3. One Million Dollars ($1,000,000) of the unissued 2012 DOT Bonds are hereby canceled.

4. One Million Dollars ($1,000,000) of the unissued 2013 DOT Bonds are hereby canceled.



BE IT FURTHER RESOLVED that all resolutions or parts of resolutions in conflict are
repealed, and the resolution shall be effective as of August 13, 2015

Adopted by the Funding Board at its meeting on August 13, 2015.

JUSTIN P. WILSON, SECRETARY
TENNESSEE STATE FUNDING BOARD
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August 5, 2015

Ms. Sandi Thompson

Director of Office of State & Local Finance
State of Tennessee

James K. Polk Building, Suite 1600
Nashville, TN 37243

Dear Ms. Thompson:

Public Financial Management, Inc. (“PFM”), as Financial Advisor to the State of Tennessee (the
“State”), issued a Request for Proposals (“RFP”) for qualifications and fee quotations from investment
banking firms to serve as remarketing agent for the State’s General Obligation Commercial Paper
program (“CP Program”). The RFP was distributed to 12 investment banking firms on May 20, 2015. On
May 29, 2015, the State and PFM received eight (8) proposals from the following firms:

1. Bank of America Merrill Lynch

2. Citigroup Global Markets, Inc.
3. J.P. Morgan

4. Morgan Stanley

5. Piper Jaffray

6. RBC Capital Markets

7. US Bancorp

8. Wells Fargo Bank N.A.

First, PFM and the Office of State Local Finance (“OSLF”) independently reviewed the eight (8)
proposals received. In consultation with the OSLF, we eliminated three (3) of the firms (Piper Jaffray,
RBC Capital Markets, US Bancorp) based on less remarketing agent experience comparative to the other
firms while one (1) firm was eliminated based on previous service levels as a remarketing agent (J.P.
Morgan).

Next, OSLF contacted the references of the three (3) firms with whom they have not worked
directly with as remarketing agent: Bank of America Merrill Lynch, Citigroup and Wells Fargo. All
references were positive related to service levels and performance as remarketing agent.

Finally, OLSF and PFM evaluated the compensation of the four (4) firms. Two (2) firms, Bank of
America Merrill Lynch and Wells Fargo quoted a remarketing agent fee of 0.04% while the other two (2)
firms, Citigroup and Morgan Stanley, quoted a remarketing agent fee of 0.05%. The consensus was the
cost differential of the remaining firms was comparable to one another and representative of current
market conditions.

Given the outcome of the process of our review of the proposals, including qualifications,
experience and compensation, PFM advised OLSF to consider the service levels of the existing
remarketing agent, Morgan Stanley and their interest to replace the service provider. OSLF indicated that
Morgan Stanley’s service is exceptional based on their proactive management of the State’s CP Program.
Specifically, Morgan Stanley actively notifies OSLF of market conditions, consults OSLF on timing of
CP draws and rolls and seeks ideal investors, all of which has contributed to the success of the CP
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Program.
Based on our involvement in the RFP process and the review with OSLF of all the proposals, we
support the selection of Morgan Stanley to continue to serve as the remarketing agent on the State’s CP

Program.

Sincerely,
PUBLIC FINANCIAL MANAGEMENT, INC

Lauren S. Lowe
Director



Firm

Key Contact

Underwriting desk
Contact

Form BD

State of Tennessee General Obligation CP Program Remarketing Agent Proposal Matrix - Contact Information

BAML
Stephen J. Schemmel, Managing Director
Bank of America Merill Lynch
214 N. Tryon Street
Chatlotte, NC 28226
(P) 980-387-0105 (F) 980-683-4783
Email: steve.schemmel@baml.com

Robert M. Tomeny, Director

Bank of America Merrill Lynch
One Bryant Park, 9th Floor

New York, NY 10036

(P) 212-449-0520 (F) 646-855-1646
Email: robert.tomeny@baml.com

http:/ /broketcheck.finra.org/Report/Downl
o0ad/36048080

Public Financial Management, Inc.

Citd
Michael Hole, Managing Director
11780 US Highway One, Suite 201 North Tower
North Palm Beach, Florida 33408
Phone: 561.694.7088
Fax: 561.694.7086
E-mail: michael.g.hole@citi.com

Sara Zare, Vice President
3455 Peachtree Rd, Suite 620
[Atlanta, Georgia 30326
Phone: 404.443.4701

Fax: 404.443.4703

£-mail: sara.zare@citi.com

Thomas Broge, Director

390 Greenwich Street, Floot 2
New York, NY 10013

Tel: 212.723.7082

Fax: 212.723.8939

E-mail: thomas.s.broge@citi.com

included in proposal

6/12/2015

JP Morgan
Blon Wilbon
Managing Director, Public Finance
J.P. Morgan Securities LLC
10 S. Dearborn Street, Floor 13
Chicago, IL 60603
[Telephone: (312) 385-8485
Fax: (312) 827-1758
dome.wilboni@jpmorgan.com

Chaie Giffin Managing Director, Head of
Short-Term Syndicate

1].P. Morgan Securities LLC

3583 Madison Avenue, Floor 8

Mew York, NY 10179

Tetephone: (212) 834-3261

Fax: (917) 464-4178

charles.a. giffin@jpmorgan.com

inecluded in proposal

Morgan Stanley
Bill Mack, Executive Director
440 South LaSalle Street, 37th Floor
Chicago, IL 60605
312-706-4266
william.mack{@morgan sianicy.com

li.R. McDermott, Managing Director, Head of]|
Municipal Trading and Short Term Syndicate
1585 Broadway, 2nd Floor

New York, NY 10036

212-761-1545
rchard.medamon@morgansanley com

htep:/ /brokercheck.finra.org
CRD number 8209
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Firm

Key Contact

Underwriting desk
Contact

Form BD

State of Tennessee General Obligation CP Program Remarketing Agent Proposal Matrix - Contact Information

Piper Jaffray

Jere McGuffee, Managing Director
3400 Players Club Patkway, Suite 150
Memphis, TN 38125

Tel: 901 302-1645

Cell: 901 438-7098

Fax: 901 302-1641

Jere, s.ncguéfec{@pje.com

joanna Brody, Managing Director
345 Park Avenue

New York, NY 10154

Tl 212 284-9421

Fax: 212 284-9411

Joanna.l brody@pic.com

not provided

Public Financial Management, Inc.

RBC
Public Finance
RBC Capital Markets, LLC
Cory Hoeppner, Managing Director
60 South 6th Street
Minneapolis, MN 55402
P. 612.313.1073
F. 612.371.7619
cory.hoeppner@rbcem.com

Short-Term Desk

RBC Capital Markets, LLC
Craig Laraia, Managing Director
200 Vesey Street, 8th Floor
New York, NY 10281

P. 212.618.2019

F. 212.618.2570
craiglaraia@rtbeem.com

www.finra.org
firm number 31194

6/12/2015

US Bank
Amir Mahajan
Managing Director
461 Fifth Avenue, 10th Floor
Mew York, New York 10017
amitmahajan@usbrak.com
©17-256-3823

Tom Gallo

Managing Director

481 Fifth Avenue, 10th Floor
Mew York, New York 10017
thomas.gallo{@usbank.com
877-403-6519

included in proposal

Wells Fargo
Edward Boyles

{Managing Director, Southeast Public Finance

Phone: (704) 410-0710; Fax: (704) 410-7361

ledward.boyles@welisiiurgo.com

Andrew Maffucci

Dircctor, Short-Term Underwriting

Phone: (704) 410-4081; Fax: (704) 410-0204
andrew.maffucci@wellsfargo.com

'The State’s commercial papet will be sold
through Wells Fargo Bank, N.A., which is
not a broker-dealer and therefore we have no
Form BD to share.
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Ability to marker CP

# of Professionals

Location of Offices

# of Muni CP Programs

Voiutne Aushorieed (£
Tax-Exempt Outstanding ()
Taxable Outstanding (5)

Last 2 years experience w/TE
& Taxable CP

Failed remarketings from
1/1/2010-4/30/2015?

Draw on LOC/standby note
purchase agreement?

Informarion/technology
systems

Public Finaocin Management, Iac.

State of Tennessee General Obligarion CP Program Remarketing Agent Proposal Matrix - Qualifications/Expenses

BAML
#2 ranked senior manager of all variable rate produes since
/172001,

5 vaderyriting/ keting professional

14 retail marketing specialists, 23 institutional sal
129 renails brokers in TN

Charlorte, New York, |13 reril offices in TN

167

521.921 billion

$4.835 billion
$1.167 billioa

Vanderbilt Univ (5675 million authorized)

Baptist Memorial Health Care (5150 million authorized)
Srate of Wiscoasia, Stare of California

dealer for CP programs in 29 different states

None
None
Merrill Lynch Bond Market Website (“MJ.BMW%™).

BofAML's Mercury System.
Bloomberg Municipal Moncy Maker Display Chapeer

Points

Citi

(=Y ruuhgl.uunnlrﬂ u E Sﬂﬂn\vl.(ll ady dunbuing
of the ofFering dhe paper 0
arprtcd invevint grimagn, £ divenie plicemsens af paper (3)
tersime weirennn of CP amd CP* masuriy dawes

Tampa, Adanta, "New York (short term desk)

25

$4.488 billion

$2 128 billion

S1 26 billioo

brought o market over $1 6 billion in commerdal paper
over the last two years; currendy do oot remarket any CP
Programs within the State of Tennessee.

not specified for given time frame
see above
Eahanced Costwmer Service (ECS) Program: monitors

[performance, links Citi, State and issuing/paying agents
clecrronically; provide quartery review teports and

d CP index to mack performance

6/12/2015

Poiots

224

JP M

lorgan
#1 Commercial Paper new issuances 2005-2015 #t
short-term underwriter 2005-2015

10 professionals, short term desk

[New York, Chicago

334.991 billion

57 324 billion

52 677 billion

eurrenty 2 dealer on the Metro Govr of Nashyille
and Davidson County’s $500 million ex-exempt
L3 CF Notes, Series A-1 and A-2

pmwdcd 2 597 million stzndby liquidiry agreement

the

's Water

P 8

frod Sewer credit.

-serve a5 dealers on taxable aod tax-cxempt GO CP
[programs for issuers such as the State of Califomnia
[aad the Ciry of Housron,

does not rack failed remarketings

see above

T system, with summary reports

).P. Morgan Markets

Pointa

¥ dealer for State smc: March 2000
)

Eorinp in und icipal variable-rate debt is 2
[diree :anir ofour: 1) :xreuuve experience with 2 brozd armay
nf aby 3 2) dedicated, sh market

i1 ) unique inadon of strong i donal

sl and highese- worth distribugion capabiliries; and 4) strong
[eapina! commiamear to our clieats

[(Clricagn, New Yori

Tr

$14.74 billion

5i A1 billion
A3 RS billioa
¥ dealer for the Stare's $350 million General Obligadon CP
pragram since March 2000

deakrs fur the Meo Govt of Nashville and Davidson
Crnazty's GO extendible CP, 25 well as Metro’s Water and
[Stante frvaxiue madidonal CP and extendible CP
-scrve a1 CP dealer For programs large and small, including the
Stacr of California, the Smt: of Wisconsia, the Commonwealth
d 31, 5 ol vl Bank, and

in-house computer system that allows for instant and accurare
7otz dawa processing.

mnpitar perfarminet by (1) pricing versus an index and (i)
[eracing, verras snachor semilar prograng would contdnoe @
ruvide 3 pericedic analyws ciilicg bisth wppmches

PageTof8



Fiom
Fees/Expenses:
Up front fees

Annual Remarketing Fees

Other fecs

Legal Counsel

Estimated counsel fees

Outstanding CP - estimazed
Remarketing Ageat Fee

Compensation

Public Pinancial Managemene, ac.

State of Tennessee General Obligation CP Program Remarketing Agent P;

BAML

0
4 basis points, paid quarterly in arrears based on quartedly
CP amounr outstanding

0

Bass Berty Sims

Fillian M. Blackshear

150 Third Ave South Suite 2800
Nashville, TN

Butler Snow

Michael J. Bradshaw, Jr.
6075 Poplar Ave. Suite 500
Memphis, TN

$15,000

200,000,000
004%
80,000

Poinis

U
5 by piinex per animam, lxund vn dady woghted amount
11 O cetueanding, payaile qumidy in s

i

Ha:s Berry Sims

Faten N

15075 Awe South Suite 2800
Nathvile, TN

Neban Mullins Riley & Scarborough
Brench Kaplan

150 Fusinth Awe., North Suite 1100
[*eashrcille, T™

200,000,000
005%
100,000

6/12/2015

I Marix - Qualifications/E

P

JP Mosgzn

i
3 hassix points on oursmnding par quarterly

u

Bzax Berry Sims
Jtetr Edhem

150 Thesd Ave South Suite 2800
[Szabeille, TN

Neteow Mullins Riley & Scarborough
Pronedt Kaplan
150 Frutth Ave,, North Suite 1100

TNablle, TN

12,000

200,000,000
005%
100,000

Mangan Stanicy

3 heas pams
0

¥ program would condnue as it is currendy set up, with no

nddivicdal legal fees, if selected to continue in its current
apruty as Dealer.

vt predind

200,000,000
0.05%
100,000

FPrgedaf§



Stare of Tennessee General Obligation CP Program R +

Firm Piper Jafiray
As of the first quarrer ended 2015, Thomson
Reuters Municipal Marker Dara ranked Piper Jaffray
as 6th by number of daily reset issues we remarket
and 13th by number of issues ovemll

Ability to marker CP
&

# of Professionals

Location of Officss New York, Seartle, Minneapolis
-not currently serve as 2 Dealer for any municipal

. commercial paper programs

# of Muni CP Programs ~currendy a Dealer on several corpotate commercial
Ppaper programs.

Volume Authorized (3) see above

Tax-Exempt Outstanding (5) see above

Taxable Outstanding ($) see above
the senior professionals hired by Piper in 2009
do have a working understanding, marketing
perspective and relevant experieace with
CP programs, For example, the UBS commereial
paper portfolio was over $2billion for 15 issuers and
was managed by Joanna Brody

Last 2 years experience w/TE

& Taxable CP

Failed remarketings fom Bose

1/1/2010-4/30/20157

Deaw on LOC/standby note e

agreement?

Bloomberg, Tpreo M 1 Book

Information/technology

systems

Public Financin! Managemens, Inc.

RBC

fonm 2010 o 2019, RBCCM duvid # kn volume
O bsmnce oy rtiter erarmgeed Becrg m-neon,
45 i ivurney fior fioed ne h
s el TR isuanes finy vanable rue damami
e,

RBCCMw Rppriach ke marthenag CF Programa b
imilar o thee spprouct Loy for botp-tem bucde
itz Lt ecpetier o our eradding denk vl ake
feres m meceimine derrt and wlemaely place the
P with & diverae.

L T

5 xhot feom dexk profcwiocak

[New York, Minneapolis

30

$2 978 billion

S0 346 billion

$0.280 billion.

rernarkering agent for the State of California
General Obligation Tax-Exempt CP Notes, Series
2011 A-2 (Non-AMT), of which $45,000,000 is
autstanding, and the State of California General
(Obligation Taxable CP Nores, Series 2011B-2, of
[which $27,885,000 is outstanding.

s

RBCCM believes in the hands-on approach w
customer service. Shart-Term Desk is available o
our clienes so that they speak ditectly with the
RBCCM CP staff for an up-to date

market picture.

RBCCM utilizes the Dalcomp, Ipreo System for all
trades relaced to ifs commercial paper pragrams. As
a CP dealer to the Seate, we would provide access to
Dalcomp/Tpreo at no cost and submit marker data,
reser rates and other information electranjcally.

6/12/2015

ing Agent P

Poins

1 Matrix - Qualifications /Exp

US Bank
canked #7 in dailics and #10 in weekdics in 2014
srong credit profile, 5th larpest finaacial services
holding company in US

6 persua variable ate underwriting/sales/rading
[F=F. 3

New York

$2.121 billion

50,395 billion
50.353 billion
no CP in the state of Tennessee
-$250 million in total general obligation CP for the
Suc of California.
-authorized to remarket general fund-backed paper
For issucrs including, Clry of Los Angeles
icipal C ion of Los

Angeles), ity and County of San Francisco and Los
[Angeles County Capital Asset Leasing Corporation
otaling over §313 million,

i d

Short-Term Desk uses an industry rading platform
<alled START, or Short Term Adjustable Rate
[Trading, to execute cnmmercial paper mades
START maintains a database of ongoing mades,
furure rolls, interest payments, ctc.

-Bloamberg to confirm trades with investors, which
essenally serves as a ricker for the mansaction.

Wells Fargo
K2 ranked dealer of VRDB remarkering by number
of ingus, #4 by amounr outsmnding

Exteneve Meoonal Distribution Network

thtex distinct channels: (1) insdrugional sales, (2)
miuidbe markee sales, and (3) rerail brokerage, one of
fer firms that have all three distribution outlers.

4 crading and naderwritiog professionals, 2 sales
I shart-term sales in New Yotk
I shorr-cerm sales in $an Francisco

[Chanderre, New Yook, San Francisco

It

(#4193 billion

500742 billirn

51.1 billicn

remiarketed the City of Charlotte's GO CP Bonds
Feom Apel 2012

serves x1 remarketing agent for the State of
Cakifonmas GO Tax-Exempt CP Notes, Sezies
2M1A-! in 2 combined amaunt of up to §624
walisan served as remarkedng agear on the State’s
os-cmmmpl Serics 2011 A-| Notes siace February
=,

st 42 remarioedng agent on the Saw of
{Calilemia’s G Tamabbe CP Notes, Scries 2011B-1,
futach marured in November 2013

esed che G 1th of Massachusects'
.1 Nontos, Series K (Federally Taxable) in the
et of u to $200 million.

-

utn 3 prepniciary trade management system, called
the Muly Asset Trualing %y, to enter and modify
rruiet, manage inventory posidons, view trade
histeient, and flow data to the MSRB and DTC for

t jal paper WF MPG

Jmainouny access to all necessary trading systems and

lexs custormize these reports to fic the Stare’s needs
em. an ongoing basis.

Poins

Page Safs



Forn/Exponecs:
Vp Eoni fees

Anmual Remearketing Fees

Other fees

Public Froancial Mansgemens, Ioc.

Fipes Jailray

5050 per bond
5 basis points

0

M Jeffrey A. Oldham, Member
‘Bass, Bexry & Sims PL.C

150 Third Aveaue South, Suite 2800
Nashville, TN 37201

(615) 742-T704 (office)
joldham@bassberry.com

Mz M Joba Trofa, Partner

Chapman aod Cutler LLP

1270 Avenue of the Amezicas, 30ch Floor
New York, NY 10020

(212) 6552550 (office)

orof com

$15,000

Stare of T

200,000,000

e
LT

G 1 Obligation CP Prog R keting Agent P ] Marrix - Qualifications /Expenses
RAC RIS Bank
0 e1
5 basis points 5 basis points, paid quarcedy in arrears
reimbursement for CUSIP, DTC, Ipreo and day 0
loan charges relating to the CP program.
Bass, Berry, Sims Bass, Bexry & Sims PLC
Karea Neal G- Mark Mamantov
1700 Riverview Tower
1900 S. Gay Sareet
Knoxville, TN 37902
Phone: (865) 5211365
Email: mmamantavi@bassberry.com
Kutak Rock Patton Boggs
(David Amsden Alethia Nancoo
2550 M Street, NW
{Washington, DC 20037
Phone: (202) 457-6000
Email: amancoo@panonboggs.com
$15,000 $15,000
200,000,000 200,000,000
005% 0.05%
100,000 100,000
6/22/2015

Poiris

4 basis points

0

Bass, Bexry, Sims
Jeff Oldham
615-742-7704

1615-259-1454

$15,000-$30,000

Wells Farpn

Cynthia Mitrhell Bamert

200,000,000
004%
80,000

Poinm

FPagedats



Public Financial Managemens, Inc.

State of Tennessee General Obligation CP Program Remarketing Agent Proposal Matrix - References

. BAML
tZiry of Charlotte, NC
YScott Greer, Treasurer
40¥i East Fourth Street
Chaclos, NC 282002
70113365883
spreerf@chmlotere g

[sisoMM GO CP

San Dicgo County Water Authority
] Shank, Financial Planning Manager
4677 Overland Avenue

San Diego, CA 92123

R58.522657¢

dshank@lsdrea oy

$360MM CP Note Serdes 1,5,6 & 7

$eante of Wisconsin

D3 Erdman, Asst. Capital Finance Director
101 E. Wilson Street, Flr 10

{Mmlison, W1 53707

S8 2670374

david.crdmnotiiwizcontis.poy

§1.2BN Series 2005A, 2006A, 2013A & Extendible CP

- Citi
ey of San Jose

ulia Caoper, Director of Finance
21 E, Santa Clara St., 13¢h Floor
San Jowe, CA 95113
H18-535-701 |

juliacooper@isanioscea poy

INonnw Y. Mineta San Jose Incl Airport Subordinate CP
Mot Series A-1 & Series A-2

Stue of California

{Groff Palmenree, Manager Intetim Finance Division
{CyHfice of the Treasurer of the State of CA

915 Capitol Mall, Room 261

Sacrumento, CA 95814

1 G-653-2440)

|gpalrsemree@nmvater.ca gov

(GO CP Notes Series 2011A-2 and 2011B-2

Hiltsbaroagh County

[T Simon, Debt Manager
[Counry Center

601 E. Kennedy BLvd

[Tampa, FL 33602

B13.307.2032
simoas@hillborongheouony.ong

(Capiral Impr. Program CP Notes Series A-C

6/12/2015

JP Morgan
District of Columbia Water and Sewer
jAuthority City
Mark Kim
Chief Financial Officer
5000 Ovetlook Avenue, SW
Washingron, DC 20032
Phone: (202) 787-2714
Email: mark.kim@dewater com

$100,000,000 Commercial Paper Notes
Series B (Tax-Exempt)

950,000,000 Commerdal Paper Notes
Series C (Taxable)

(City of Dallas

Corrine Steeger

Assistant Direcror/ Treasury Management
1500 Marilla St.

Dallas, TX 75201

Phone: (214) 670-3676

Email: corrine.steeger@dallascityhall com

$300,000,000 Waterworks and Sewer
System Tax-Exempt Commercial Paper
Notes, Series E

Dallas Area Rapid Transit
Nathan Hallett

Treasurer

1401 Pacific Ave.

Dallas, Texas 75202

Phone: (214) 749-3021
Email: nhallet@dart org

$200,000,000 Senior Subordinate Lien
Sales Tax Revenue Commercial Paper
Notes, Series T

Morgan Stankey

jCovnry

Bichard Ricbeling

[Finance Director

1 Public Square, Suite 106
(Wachville, TN 37201

;(515; 862-6151

{ticbard Hichalingfdnarhwalle gov

City of Milwaukee

Richurd Li

Public Debe Specialist

N0 E. Wells Street, Room 404
Milwaukee, W1 53202

(414} 286-2319
mti@milwaukee gov

Srazc of Wisconsin

Drgvid Erdman

Aasisrant Capital Finance Director
101 East Wilson Street, 10th Floor
Madivon, W 53702

(008) 267-0374

Dhavid EcdmaniBuiscontiogoy

Mermopalitan Govt of Nashville and Davidson
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Piper Jaffray
CPS Energy

Lindda R. Dzierzanowski CPA
Sewior Director of Finance

P Box 1771

Satv Antonin, TX 78296

£214) 353-2396

Wzier anmwaki@ M ncrgy.com

San Antonio Water System (SAWS)
Phrllls Garcia

|Manages ~ Financial Services

P.C). Box 2449

S Antonio, TX 78298
{2400 233-3813
pparciafisaus. vy,

(City of New York
Alan Anders

Deputy Director

235 Greenwich St.,
B York, NY 10007
c21) 788-5872
fsalernigamb. nye.gon

RBC
New ¥ork Power Authority
‘Braln MeElroy
[Treature:
123 Main Streec

White Plains, NY 10601
914-287-3956
brian.meelroy@nypa gov

JEA

Mebista Dykes

CFO

21 West Church Street
Jacisandle, FL 32202
WO 665 154F
dykemhijcacom

Stare of CA Department of Water Resources
Peris Netto-Brown

Chicf, Division of Fiscal Services

1416 Ninth Street, 8th Floor

Sacramenio, CA 95814

916-653-9830

browni@hvater.ca.gov

6/12/2015

15 Bank
Massachusaiss Schoal Building Authority
Kennedh Wissman
Chief Financial Advisor
W Broad Suwect, Suire 300
Baaton, MA 02190

Phone (617} 724466

[ a haolbuildings. o
S1 56,008,000

Massachusetts Schon! Buliding Authonty
T2 Exemipt Commercial Paper
Subardituted Dedicaned Sales Fax Bond
[Anccipagon Neotes, Sexies B

Srare of California

Ceoff Pumensce

| Manages, lnterim Finanen Seevion
Office of the S1ule Treasuter

15 Captitd Mall C-15

Sncamento, €A 95814

Photss (916) 4532440

peaff palmertree@umasurer caguy
§125,000.0600

Gracral Obliyuios: Commencial Papet
Nouws, Series AT & B.7

S62.500.000

Gepvral Dbliyation Commercial Paper
Nowe, Sedes 2011 A-5

$62,500,000

General Chligaunn £ 'ommercial Paper
Notes, Senes 3311 B-3

City of Lincoln, MNcbratka Lincoln Electric System
Jaurs Kapusika

VT & Chicf Finanaa Dfficer

1040 © Street

Uncoln, NE 68301

Phene: (40Z) 473-3301

Exviail: hapusthalifllcv.com

75,000,000

{Lincoln Blertric Syxem
Elecrrie Syarctn Revenue
Cnoimercial Paper Notex

Wells Fargo
Cicy of Arlanta, Georgia
Pau] Kwaw
faterim Treasurer, Debt & Investment Chief
65 Mitchell St., Suite 13100
Atlantx, GA 30303
Telrphane: (404) 330-6956
phowswtiianlan taga gy

Water and Wastewater Revenue
Commercial Paper Notes

Serica 2015A-2

Autherized Amount: §125 million
Aarport General Revenue
(Cammuercial Paper Notes

Scrizs 2010B-1 & B-2

‘Autherized Amount §175 million

City of Charlotte, NC
Seoii Greer

Cicy Trensurer

800 East Fourth Street
(CM¢GC-16th Floor
Charlowe, NC 28202

[ Telephunc: 784) 336-5883

greetiBchadotenc.pav

((Feneral Obligation Commercial Paper Bonds
fAwthorized Arount: $150 million

Yandeth e University

Trey Beasley

Treasarer

PMEB #406310

2301 Vanderbile Place
Nshwitle, TN 37240-6310
Telephone: (615) 343-1870
ey 2 bessbeyi@vanderoil edu

Tax-Evempt Cammersiat Paper Notes, Series A
Tax-Exempe Extendablic Commercial Paper
(Mintes, Series B

Taxable Commercial Paper Notes, Series C
Awthnnzed Amount: $675 million

Page 8of8



The Public Employee Defined Benefit Financial Security Act of 2014
Public Chapter No. 990

The 108% General Assembly enacted the Public Employee Defined Benefit Financial
Security Act of 2014 which was signed into law by Governor Bill Haslam on May 22, 2014.
The law requires any political subdivision that provides a defined benefit pension plan to
annually contribute one hundred percent (100%) of its actuarially determined contribution
(ADC), subject to a five year phase-in period. The purpose of this law is to ensure the
financial stability and financial soundness of public pension plans within the State of
Tennessee. This public chapter applies to political subdivisions with defined benefit
pension plans external to the Tennessee Consolidated Retirement System (TCRS).

In an effort to assist political subdivisions with defined benefit plans external to TCRS in
achieving compliance, guidance was developed to provide an outline of a political
subdivision’s obligations under the law. One of those obligations is the adoption of a
funding policy for financing pension benefits. Each political subdivision must develop a
funding policy for fiscal years beginning after June 15, 2015, to be filed with the
Comptroller of the Treasury within 30 days of adoption. At a minimum, a funding policy
must include the following elements:

(1) A statement that the ADC for the pension plan shall include the normal (service) costs
and the amortization of any unfunded accrued liability.

(2) A statement regarding the maximum amortization period for which any unfunded
accrued liabilities will be paid. The amortization period may not exceed a closed 30 year
period.

(3) A statement that the political subdivision's budget shall include funding of at least one
hundred percent (100%) of the ADC, unless the political subdivision is utilizing the
permitted five year phase-in.

If a political subdivision is unable to meet the annual funding progress percentage defined
within the law, the political subdivision may submit a plan of correction to the State
Treasurer for consideration. If the State Treasurer determines the plan of correction to be
sufficient to achieve payment of one hundred percent (100%) of the ADC by June 30, 2020,
the State Treasurer shall submit the plan of correction to the state funding board for
approval.

In the event a political subdivision fails to fund the ADC according to the percentages
established, the Commissioner of Finance and Administration, at the direction of the
Comptroller of the Treasury, is authorized to withhold state-shared taxes that are
otherwise apportioned to the political subdivision. The money withheld from state-shared
taxes will be paid to the political subdivision's pension plan.



Report on Defined Benefit Pension Plans External to TCRS
% ADC Funded Ratio Funding

Plan ADC Funded (Actuarial Value) Policy
CARTA (single employee plan) $ 269,808 0.0% 61.6%
Dyersburg City Schools (Non-Teachers) 170,567 0.0% 71.1%
Hamilton County Employees 16,040 0.0% 330.1%
Hamilton County Teachers 63,089 0.0% 39.5%
Knox County - Disability Plan T 527,447 0.0% 0.0% X
Memphis & Shelby Co. Library 1,217,000  14.3% 96.4% X
Memphis 96,024,000  20.2% 78.7% X
Harriman Utility Board 1,045,724  36.0% 61.4%
Dyersburg  148633¢  50.1% 25.8%
Lewisburg Water Department 134,086  64.0% 55.2%
Covington T 1,402,219 67.7% 53.7%
Gallatin Department of Electricity o 257,050 72.9% - 88.0%
Metro Nashville - Davidson Co. - Metro Plan* o i 103;66_0?@ 845% 82.6%
Columbia 2,814,441  855%  55.0%
Metro Nashville - Davidson Co. - County Education Plan B 4,570,592 87.0% 0.0%
Metro Nashville - Davidson Co. - City Education Plan 2,190,063 88.2% 0.0%
Etowah Utilities Board 454,816 92.5% 70.0% X
Murfreesboro 4615807  96.8% 889% X
Shelby County** T 32982757 96.9% 82.6% X
Chattanooga Fire & Police i - 13,346,490 98.2% 70.9% X
Chattanooga Electric Power Board T 3,646,000 99.6% 77.2% X
Nashville Electric Service - _ 22,897,905 99.6% 68.3% X
Memphis Light, Gas & Water Division 26,812,000  100.0% 91.3%
Bruceton T 35432 100.0% , 73.4%
CARTA ({Disability and Retirement Plan) 908,890 100.0% _ 574%
Covington Electric System 129,105 100.0% 91.5% X
Erwin Utilities 454,675  100.0% 782% X
Germantown 2,238,029  100.0% 60.1% X
H.B & T.S.Utility District 140,396  100.0% 139.5% X
Jackson Energy Authority 5274272 100.0% 69.1% X
Jasper 151,081  100.0% 65.2%
Knox County - Board of Ed 1134241 100.0% 816% X
Knox County - General - 2,659,851  100.0% 64.0% X
Knox County - Uniformed Officers ‘ ' 3434457  100.0% 84.6% X
Knoxville Utilities - 5502677 1000% 94.6% X
Maury Regional Medical Center o R 828,000  100.0%  91.0%
Memphis City Schools 133404 100.0% 629% X
Paris Board of Public Utilities 1,461,000 100.0% 78.0% X
Smyrna o 203,062  100.0% 87.0%
Chattancoga 7717400 1004% 88.5% X
Alcoa 1,445,037 100.5% 58.0%
Knoxville 20682720  101.0% 757% X
Hallsdale-Powell Utility District o 851,612 102.0% 60.9%
Lexington 487406  105.2% 80.9% X

Bartlett 3,579,580  105.4% 75.2% X



% ADC Funded Ratio Funding
Plan ADC Funded (Actuarial Value) Policy

Hamilton County Commissioner 63,454 106.2% 75.6%

Lexington Electric System 671,883 107.2% 60.2%

Metro Nashville - Davidson Co. - ity Plan 6,650,683 108.6% 0.0%

McMinnville Electric System 225,031 108.9% 80.5% X
Lenoir City ) 315,040 109.0% 51.3% X
West Knox Utiliity District 768,824 109.3% 51.5% X
Collierville 2,485,308 111.0% 89.0%

Metro Nashville - Davidson Co. - County Plan 1,413,489 111.2% 0.0%
Knox-Chapman Utility District 488,536 111.7% 57.0%. . X
Dyersburg Electric System T 407,576  112.4% 67.2% X
Bolivar Energy Authority 747319 1124% _72.7% X
Shelbyville 824,476  124.1% 84.8%

l.ewlsburg 271,408 127.7% 63.8%

Metro Nashville - Davidson Co. - Metro Education Plan 14,708,257  127.9% 31.3%

Athens Utilities Board 794,813 130.2% 77.2% X
Clinton Utilities Board 1,041,548  133.5% 59.4% X
Sevier County Electric System ) 1,754,047 142.8% 62.7% X
Lawrenceburg Utility Systems 410943 151.8% 89.8% X
Athens T 555,625  181.8% 75.9% X
Jellico Electric and Water Systems _ 47,696 185.9% 99.2%
Murfreesboro Electric Department T 634,528 189.1% 105.2% X

Elk River Public Utility District 183561  190.7% 86.4%

Lenoir City Utility Board 1,033,028  2653% 71.3%

Metro Nashville Airport Authority 2,815,631  288.9% ___ 700%

Franklin 3814920 367.2% o 95.2% X
Farragut o 14,346  1045.6% 71.8% X



Report on Status of Funding Policy Submissions

Number of enties that have filed a funding policy meeting the minimum requirements established under

TCA 9-3-504{c): 38

1 Athens
2 Athens Utilities Board
3 Bartlett
4 Bolivar Energy Authority
5 Chattanooga
6 Chattanooga Electric Power Board
7 Chattanooga Fire & Police
8 Clinton Utilities Board
9 Covington Electric System
10 Dyersburg Electric System
11 Erwin Utilities
12 Etowah Utilities Board
13 Farragut
14 Franklin
15 Germantown
16 H.B & T.S.Utility District
17 Jackson Energy Authority
18 Knox County - Board of Ed
19 Knox County - Disability Plan

20 Knox County - General

21 Knox County - Uniformed Officers
22 Knox-Chapman Utility District

23 Knoxville

24 Knogxville Utilities

25 Lawrenceburg Utility Systems

26 Lenoir City

27 Lexington

28 McMinnville Electric System

29 Memphis

30 Memphis & Shelby Co. Library

31 Memphis City Schools

32 Murfreesboro

33 Murfreesboro Electric Department
34 Nashville Electric Service

35 Paris Board of Public Utilities

36 Sevier County Electric System

37 Shelby County

38 West Knox Utiliity District

Number of entities that have not filed a funding pelicy with the Comptroller of the Treasury: 33

1 Alcoa
2 Bruceton
3 CARTA (Disability and Retirement Plan)
4 CARTA (single employee plan}
5 Collierville
6 Columbia
7 Covington
8 Dyersburg
9 Dyersburg City Schools (Non-Teachers)
10 Elk River Public Utility District
11 Gallatin Department of Electricity
12 Hallsdale-Powell Utility District
13 Hamilton County Commissioner
14 Hamilton County Employees
15 Hamilton County Teachers
16 Harriman Utility Board
17 Jasper

18 Jellico Electric and Water Systems

19 Lenoir City Utility Board

20 Lewisburg

21 Lewisburg Water Department

22 Lexington Electric System

23 Maury Regional Medical Center

24 Memphis Light, Gas & Water Division

25 Metro Nashville - Davidson Co. - City Education Plan
26 Metro Nashville - Davidson Co. - City Plan

27 Metro Nashville - Davidson Co. - County Education Plan
28 Metro Nashville - Davidson Co. - County Plan

29 Metro Nashville - Davidson Co. - Metro Education Plan
30 Metro Nashville - Davidson Co. - Metro Plan

31 Metro Nashville Airport Authority

32 Shelbyville

33 Smyrna
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